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Exhibit 99.1
FIRST AMENDING AGREEMENT
TO THE

AMENDED AND RESTATED PURCHASE AGREEMENT
MADE AS OF SEPTEMBER 30, 2004
AND AMENDED AND RESTATED AS OF NOVEMBER 4, 2004

BETWEEN
IAMGOLD CORPORATION
AND

GOLD FIELDS LIMITED, GOLD FIELDS GHANA HOLDINGS LIM  ITED and
GOLD FIELDS GUERNSEY LIMITED

MADE AS OF

NOVEMBER 30, 2004




FIRST AMENDING AGREEMENT TO THE
AMENDED AND RESTATED PURCHASE AGREEMENT

THIS AGREEMENT made as of November 30, 2004

BETWEEN:

WHEREAS:

(@)

(b)

(©

(d)

IAMGOLD CORPORATION , a corporation incorporated
under the laws of CanaddlAMGOLD" )

—and —

GOLD FIELDS LIMITED, a corporation incorporated under
the laws of South Africa'(Gold Fields" )

— and —

GOLD FIELDS GHANA HOLDINGS LIMITED , a
corporation incorporated under the laws of the d$le
Guernsey (GF Ghana Holdings" )

— and —

GOLD FIELDS GUERNSEY LIMITED, a corporation
incorporated under the laws of the Isle of Guernsey
("GF Guernsey" )

the parties hereto have entered into a purchaseignt made as of September 30, 2004 as amendeestated as of
November 4, 2004 (th#Purchase Agreement");

on October 18, 2004, Harmony Gold Mining Companyitéd ("Harmony" ) announced an unsolicited and hostile offer to
acquire from the shareholders of Gold Fields atheir Gold Fields shares in exchange for the isgud¢armony shares (the
"Harmony Offer" ). The Harmony Offer includes an offer which is ditional on, among other things, the Transaction no
being implemented;

in light of announcements by the Government of Bd\ftica regarding the relaxation of exchange oolstrcertain
shareholders of Gold Fields have indicated to Gaddids that changes to the original economic tesfrtke Transaction would
increase the likelihood of the Transaction beingraped at the Gold Fields Meeting, and the patie®to mutually agree that
certain changes to such terms are appropriateisithumstances; and

accordingly, the parties hereto desire to amendPtirehase Agreement in the manner set out herein;

NOW THEREFORE in consideration of the premises and the coveramisagreements herein contained, the parties heveamant
and agree as follows:




1. Interpretation
In this Agreement, unless the context otherwiseireq, all terms defined in the Purchase Agreerapdtnot otherwise defined herein

shall have the same meanings as in the Purchagewgnt and the rules of interpretation set outibssctions 1(b), (c) and (g) of the
Purchase Agreement shall apply to this Agreement.

2. Amendments to the Purchase Agreement

The Purchase Agreement is amended (all of such @memnts being collectively referred to herein as'fkmendments” ):

(@) by deleting subsection 1(a)(xv)A in its entiretydaeplacing it with the following:

"A. inrelation to the Acquired Companies, means a naddverse effect on the business, operatiossiteof operations,
prospects, assets, liabilities or financial comditof the Acquired Companies taken as a wholerdban any effect:
(a) relating to the global economy or securitieskats in general; (b) affecting the worldwide gai¢hing industry in
general and which does not have a materially dgptmnate effect on the Acquired Companies talsea whole;
(c) resulting from changes in the price of gold; fglating to currency exchange rates; or (e) rgigiom the
announcement or implementation of any of the PéechiGold Fields Transactions and, for greater odyta(A) any
material decrease or proposed material decreaSelthFields' interest in any joint venture matetéathe Acquired
Companies taken as a whole, whether as a resait ekercise of pre-emptive or other rights or attiee, shall be
deemed to have a material adverse effect, anch@BTash Transfer and any event identified in thiel Geelds
Disclosure Letter shall be deemed not to have @mahiadverse effect, and";

(b) by adding the following as subsection 2(f):

"()  Notwithstanding any provision to the contrary irstAgreement, at any time on or before the Commtebate, Gold
Fields shall be entitled to cause to be distribsdway of dividend or otherwise) or otherwisensterred, directly or
indirectly, in cash, from one or more Acquired C@migs to one or more subsidiaries of Gold Fieldewhare not
Acquired Companies, up to US$200 million or its igglent in other currency (based upon the averaga tuying rats
for such other currency in United States Dollarstgd by the Federal Reserve Bank of New York olver20 business
days immediately preceding the date of such digfiob or transfer) (theCash Transfer" ). For greater certainty, any
and all dividends or other distributions made inttfarance of the Cash Transfer shall not be takenaccount in
determining the Net Cash Subscription Amount. Ntitgtanding anything in this Agreement to the cawgtrthis
subsection 2(f) shall cease to have any effetiifGold Fields Meeting and the vote of Gold Fieldareholders on the
Transaction do not occur on December 7, 2004.";
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(©

(d)

(€)

(f)

by deleting subsection 6(d) in its entirety andaejng it with the following:

"(d) No Purchase Rights. Etc. Except for potential transactions particuldrs/bich are set out in subsection 2(f) and in the
Gold Fields Disclosure Letter (tfiPermitted Gold Fields Transactions" ), no person has any agreement or option or
any right or privilege capable of becoming an agrest or option for the purchase from Gold Fieldsuy of the
Vendors, directly or indirectly, of any shares tner securities of any of the Acquired CompanieBam any Acquired
Company of any assets which, individually or in Huygregate, are material to the Acquired Compaalemn as a
whole.";

by deleting subsection 6(0) in its entirety andaejng it with the following:

"(o) Title. The Acquired Companies collectively are the ergndirectly or indirectly, with good title, fread clear of an
and all Encumbrances of all assets and propeitieiifling all mining rights and mining propertietjown or reflected
in the Directly Acquired Companies' Financial Stagéats or the Consolidated Trial Balances except suth assets
and properties as have been disposed of in the asdardinary course of business of the Acquired@anies or
pursuant to a Gold Fields Permitted Transactiooesitune 30, 2004, and any assets or propertieg@ggince such
dates and, to Gold Fields' best knowledge andfbétere is no state of facts which could reasonablexpected to
cause any such title not to be so owned or to bgesuto any Encumbrances; except in each caderfoumbrances
which individually and in the aggregate do not haveaterial adverse effect on the Acquired Comsahie

by deleting from subsection 8(e)(i) and the opetémguage of subsection 8(f) the words "in accocdamith the Gold Fields
Disclosure Letter";

by deleting subsection 9(f) in its entirety andlaeg it with the following:

"(f)  Gold Fields shall have obtained all required apalgvconsents, waivers, permits, exemptions anersrahd
agreements and all amendments and modificatioagreements, indentures and arrangements which enagdessary
or desirable in connection with, and shall haveseduo occur:

() the transfer of all of its indirect interests in)(Kisenge Limited and its subsidiaries Cluff Mini@@ngo SPRL
and Mines d'Or de Kisenge SARL, (B) the Tembo mije Tanzania, and (C) the Okimo project in the
Democratic Republic of the Congo to one or moresiliairies of Gold Fields which are not Acquired
Companies; and

(i) the Cash Transfer;

all on terms which would not reasonably be expetiddthve any residual adverse effect on IAMGOL 2wy
IAMGOLD Group Company, on the Acquired Interestestaas a whole or on the ability of the partiesamplete the
Transaction in accordance with the terms hereoljiged for greater certainty that any diminutiorvalue of the
Acquired Interests resulting directly from the Cashnsfer shall be deemed not to have any suctiualsadverse
effect.”; and




3.

(9)

by adding the following to Schedule D immediatefen"business day'

" "Cash Transfer" 2(f)".

Matters Relating to the Gold Fields Meeting

(@)

(b)

(©

Gold Fields Announcement and Gold Fields Supplemenh connection with the Gold Fields Meeting, &6&ields shall, as
promptly as reasonably practicable following the@xion hereof, issue a public announcement wiheet to the
Amendments (théGold Fields Announcement" ) and distribute the Gold Fields Announcement, tiogiewith certain
additional information (collectively, th&old Fields Supplement™) to its shareholders. Each of the Gold Fields
Announcement and the Gold Fields Supplement skalkasonably satisfactory to IAMGOLD before itdstuied or distributed
(as the case may be) by Gold Fields. Gold Fielddl ensure that each of the Gold Fields Announcéraed the Gold Fields
Supplement complies with all applicable Laws anithewt limiting the generality of the foregoing,ahensure that, taken
together, the Gold Fields Circular and the Golddsi&upplement do not contain any misrepresentati@ny untrue statement
of a material fact or omit to state a material fhett is required to be stated therein or necegsamake the statements
contained therein not misleading in light of theeaimstances in which they are made (other than neghect to any
information relating to and provided by IAMGOLD).

Preparation of Gold Fields Announcement and GodddSi Supplement. The Gold Fields Announcement shall set out, in
addition to any other information deemed desiréyi&old Fields or required by applicable Lawsa(flescription of the
material Amendments, (ii) a restatement of ghe@forma financial effects of the Transaction on Gold Fidldased upon Gold
Fields' audited results for the year ended Jun@@®4) contained in the Gold Fields Circular toggéffect to the Amendments,
and (iii) such modifications to the ordinary resauos set out in the notice of general meetinguded in the Gold Fields
Circular to be voted upon by Gold Fields sharehsl@s the Gold Fields Meeting as are necessangfkect the Amendments.
The Gold Fields Supplement shall consist of, inittmldto any other information deemed desirable3mjd Fields or required
by applicable Laws, (i) the Gold Fields Announcetraard (ii) restatements of tipeo forma condensed consolidated balance
sheets and income statements of Gold Fields and3®\D giving effect to the Transaction (includingtindependent
reporting accountants' reports on, and excludiegntites to, such financial statements) containgerGold Fields Circular to
give effect to the Amendments.

Information for Gold Fields Announcement and Goields Supplement. IAMGOLD shall promptly furnish to Gold Fields
all information concerning IAMGOLD as may be reauirfor the preparation of the Gold Fields Announeetiand the Gold
Fields Supplement (subject to obtaining any necgssmsents to the disclosure of such informatigimich consents
IAMGOLD shall use its commercially reasonable effdp obtain) and hereby covenants that no infaomdtirnished by
IAMGOLD in connection therewith will contain any smepresentation or any untrue statement of a maafadt or omit to stal
a material fact that is required to be stated théneorder to make any information so furnishedudse in any such document
not misleading in the light of the circumstancesvirich it is provided.
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4.

Matters Relating to the IAMGOLD Meeting

(@)

(b)

(©

Adjournment of IAMGOLD Meeting. IAMGOLD shall use its commercially reasonabfioes to cause the IAMGOLD
Meeting to be adjourned to a date not later thaceBder 17, 2004 or such later date as may be nhpagreed upon by
IAMGOLD and Gold Fields (such adjournment beingdieafter referred to as tHEAMGOLD Adjournment" ). Unless the
context otherwise requires, each of the covenartsagreements of IAMGOLD set out in the Purchasee@igent in relation
the IAMGOLD Meeting shall apply equally in relatiomthe IAMGOLD Adjournment.

IAMGOLD Supplement. In connection with the IAMGOLD Adjournment, IABOLD shall, as promptly as reasonably
practicable following the execution hereof, prepéite and distribute to its shareholders a supglento the IAMGOLD
Circular dated November 4, 2004 (thHaMGOLD Supplement” ), which supplement shall be reasonably satisfadtoGold
Fields before it is filed or distributed to IAMGOLS&hareholders. IAMGOLD shall ensure that the IAM@DE&upplement
complies with all applicable Laws and, without limg the generality of the foregoing, shall enstinat, taken together, the
IAMGOLD Circular and the IAMGOLD Supplement do nmintain any misrepresentation or any untrue stateofea materia
fact or omit to state a material fact that is regdito be stated therein or necessary to makadtensents contained therein not
misleading in light of the circumstances in whibby are made (other than with respect to any indtion relating to Gold
Fields or the Acquired Companies which is provitdgdsold Fields).

Preparation of IAMGOLD Supplement. The IAMGOLD Supplement shall take the form détier from the President and
Chief Executive Officer of IAMGOLD to the shareheld of IAMGOLD (the'Letter to Shareholders" ) together with
additional material which shall set out, in additio any other information deemed desirable by IAM® or required by
applicable Laws, (i) a description of the Amendrsettis Agreement and the background theretorg@atements of the

pro forma condensed consolidated financial statements of IANIG contained in the IAMGOLD Circular to give efteo the
Amendments, (iii) a revised written opinion from &Bominion Securities Inc. to the effect that th@sideration payable for
the Acquired Interests under the Transaction, aanded hereby, is fair from a financial point ofwito IAMGOLD, and (iv) a
copy of this Agreement. Concurrently with the dimition of the IAMGOLD Supplement to IAMGOLD shamters,
IAMGOLD shall cause the Letter to Shareholdersetbgr with such of the additional material contdiirethe IAMGOLD
Supplement as IAMGOLD deems appropriate, to beigliedl in one or more daily newspapers with wideutation in Canad
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(d)

Information for IAMGOLD Supplemen Gold Fields shall promptly furnish to IAMGOLDI anformation concerning Gol
Fields, the Vendors, the Acquired Companies andListed Acquired Interests as may be requiredHergreparation of the
IAMGOLD Supplement (subject to obtaining any neaegsonsents to the disclosure of such informatidrich consent Gold
Fields shall use its commercially reasonable efftatobtain) and hereby covenants that no infolndtirnished by Gold

Fields in connection therewith will contain any neisresentation or any untrue statement of a matadgtor omit to state a
material fact that is required to be stated thereiorder to make any information so furnisheduee in any such document not
misleading in light of the circumstances in whitksiprovided.

5. Escrow of Termination Fee

(@)

(b)

(©

Escrow of Termination Fee. Concurrently with the execution and deliventlis Agreement, Gold Fields and IAMGOLD
shall execute and deliver an escrow agreement [#serow Agreement”) in the form of the escrow agreement attached as
schedule A hereto. Gold Fields shall, within 5 bask days of the execution of the Escrow Agreendetiyer to the Escrow
Agent, as defined therein, by way of wire transfea trust account of the Escrow Agent designayethé Escrow Agent or
other means acceptable to the Escrow Agent, an rintoeash equal to US$20,000,000, which amouggtteer with interest
earned thereon, shall be held in, and released fesonrow by the Escrow Agent in accordance withptteerisions of the
Escrow Agreement.

Execution and Delivery of Directions to the Escragent. Each of Gold Fields and IAMGOLD covenants agceas that it
will execute and deliver to the Escrow Agent:

() a direction in the form of the direction attachedsahedule A to the Escrow Agreement forthwith ugihenpayment of
US$20,000,000 (th€Termination Fee" ) being required to be made to IAMGOLD in accordandth the provisions
of section 16 of the Purchase Agreement; and

(i) a direction in the form of the direction attachedsahedule B to the Escrow Agreement upon the Gatiopl Date or, in
the event that the completion of the Transactiogsdwt occur, forthwith upon it being determineat tine Termination
Fee is not required to be paid to IAMGOLD in ac@rde with the provisions of section 16 of the PasehAgreement.

Representation and Warranty.Gold Fields, GF Ghana Holdings and GF Guerfjsiegly and severally represent and warrant
to and in favour of IAMGOLD that no consent, appabwrder or authorization of, or declaration ¢inf with, any
governmental authority (including, without limitati, SARB) or other person is required to be obthlmgany Gold Fields
Group Company (other than such consents, apprawasys or authorizations which have previouslynbelatained, which
consents, approvals, orders and authorizationsinemaffect as of the date hereof) in connectidatihthe execution and
delivery of this Agreement and the Escrow AgreentgnGold Fields, GF Ghana Holdings and GF Guerasel/the
performance by Gold Fields, GF Ghana Holdings aRd3Bernsey, as applicable, of their obligation®berder and thereund
including, without limitation, in connection withé escrow of the amount of US$20,000,000 in acecmelavith the provisions
of this section 5 and the Escrow Agreement.




6.

(@)

(b)

(©
(d)

()

(f)

(9)

(h)

Miscellaneous

Confirmation. The Purchase Agreement, as amended herelsrabyhratified and confirmed in all respects aredghrties
hereto acknowledge that the Purchase Agreemeatnaaded hereby, is in full force and effect.

Governing Law. This Agreement shall be governed by and betoses in accordance with the laws of the Provinice o
Ontario and the laws of Canada applicable theseid,each of the parties hereto irrevocably atttoiibe non-exclusive
jurisdiction of the courts of such province.

Amendment. This Agreement may be amended only by writgre@ment of the parties hereto.

Assignment. None of the parties hereto may assign its sightobligations under this Agreement without thierpwritten
consent of the other parties hereto.

Binding Effect This Agreement shall be binding upon and stralire to the benefit of the parties hereto ana thspective
successors and permitted assigns.

Waiver. Any waiver or release of any of the provisiofshis Agreement, to be effective, must be in wgtand executed by
the party hereto granting such waiver or right amdess otherwise provided, shall be limited toghecific matter, and the
occurrence thereof, identified in such waiver dease.

Further Assurances. Each of the parties hereto shall from timenwetexecute and deliver all such further documents
instruments and do all acts and things as the gidugy hereto may reasonably require to effectiwalyry out or better eviden
or perfect the full intent and meaning of this Agmeent.

Severability. If any provision of this Agreement is deterndrie be invalid or unenforceable in whole or intpauch
invalidity or unenforceability shall attach only $ach provision or part thereof and the remainiag pf such provision and all
other provisions hereof shall continue in full ferand effect.

Execution in Counterparts. This Agreement may be executed in one or mouvaterparts, each of which shall conclusivel:
deemed to be an original and all such counterpattsctively shall be conclusively deemed to be and the same.
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IN WITNESS WHEREOF the parties hereto hexecuted this Agreement.

IAMGOLD CORPORATION

By: /s/ JOSEPH F. CONWAY

Name: Joseph F. Conw:
Title: President and Chief Executive Officer

GOLD FIELDS LIMITED

By: /s/ NICHOLAS J. HOLLAND

Name: Nicholas J. Hollar
Title: Chief Financial Officer

GOLD FIELDS GHANA HOLDINGS LIMITED

By: /s/ A.J. TABERNER

Name: A. J. Taberne
Title: Director

By: /s/ S.R. HENNING

Name: S.R. Hennin
Title: Director

GOLD FIELDS GUERNSEY LIMITED

By: /s/ A.J. TABERNER

Name: A. J. Taberne
Title: Director

By: /s/ S.R. HENNING

Name: S.R. Hennin
Title: Director
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ESCROW AGREEMENT

THIS AGREEMENT made as of November 30, 2004

BETWEEN:
IAMGOLD CORPORATION, a corporation incorporated
under the laws of CanaddlAMGold" )
—and —
GOLD FIELDS LIMITED, a corporation incorporated under
the laws of South Africa'(Gold Fields" )
—and —
McCARTHY TETRAULT LLP , a limited liability partnership
created under the laws of the Province of Ontdhie"Escrow
Agent" )
WHEREAS:

(@) IAMGold and Gold Fields are parties to a purchage@ament made as of September 30, 2004, amendedsiated as of
November 4, 2004 and further amended by an amemdjrepment made as of November 30, 2004, whicthpeecagreement
provides, among other things, that in certain evartermination fee in the amount of US$20,000j8Qtyable by IAMGold
or Gold Fields to the other of them;

(b) pursuant to the foregoing amending agreement, IAM@aod Gold Fields have agreed that an amount equhé termination
fee shall be paid by Gold Fields into and helddarew in accordance with the provisions of this @gnent with the intention
that, should the termination fee become payablédlg Fields to IAMGold, such amount shall be reéghfom escrow and
paid to or to the order of IAMGold in satisfactiohthe obligation of Gold Fields to pay the terniioa fee to IAMGold; and

(©) the Escrow Agent has agreed to act as escrow agbjact to the terms and conditions set forth is Agreement;

NOW THEREFORE in consideration of the premises and the coveramisagreements herein contained and other goodanable
consideration, the receipt and sufficiency of which hereby acknowledged by each of the partigstihethe parties hereto covenant and
agree as follows:

1. Definitions and Interpretation:

(@) Definitions: In this Agreement, unless the context otherwisaires:

() "Agreement" means this escrow agreement, as amdratadime to time;




2.

(b)

(©

(d)

(i) "business day" means any day other than a Satuadaynday or a statutory holiday in Toronto, Owtari
Johannesburg, South Africa;

(i)  "Deposited Amount" means US$20,000,000;

(iv)  "Escrowed Funds" means the funds held in escrom fime to time by the Escrow Agent in accordancen whie
provisions of this Agreement, being the Depositedofint and the Interest collectively; and

(v) "Interest” means all interest earned from timdrteeton the Escrowed Funds.

HeadingsThe division of this Agreement into sections arelitisertion of headings are for convenience ofresfee only and
shall not affect the construction or interpretatidrihis Agreement. The terms "this Agreement" réo€", "hereunder”, "hereil
and similar expressions refer to this Agreementrastdo any particular section or other portiondodérand include any
agreement supplemental hereto and any schedubebett hereto. Unless something in the subject matigontext is
inconsistent therewith, references herein to sestisubsections and paragraphs are to sectiorsectidgns and paragraphs of
this Agreement.

Number and Gendewords importing the singular number only shall it# the plural andice versa , words importing the
masculine gender shall include the feminine geadeérneuter andce vers a, and words importing persons shall include

individuals, partnerships, associations, trustmaorporated organizations, corporations and akoentities of whatsoever
nature or kind.

SchedulesThe following schedules attached hereto are ingatpd by reference herein and deemed to be a @ath

Schedule Title
A Direction
B Return Directior

Appointment of Escrow Agent:

The Escrow Agent is hereby appointed by IAMGold &uald Fields as escrow agent and custodian forgbeipt, holding and release
of the Escrowed Funds in accordance with the piavisof this Agreement and the Escrow Agent, bgitscution and delivery of this

Agreement, hereby accepts such appointment. The&gsgent shall not have any duties, responsib#itr liabilities save and exc

those expressly set out in this Agreement and ngtim this Agreement shall give any party heretoright to assert the existence of a
conflict of interest precluding the Escrow Agertrfr exercising any rights hereunder or the existefigeconflict of interest on the
part of the Escrow Agent in any other respect @salt of acting as Escrow Agent hereunder.
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3. Deposit in Escrow:

(@)

(b)

(©

Deposit in EscrowGold Fields shall, within 5 business days of theedeereof, deliver to the Escrow Agent, by way aew
transfer to a trust account of the Escrow Agenigifeded by the Escrow Agent or other means acckptalthe Escrow Agent,
the Deposited Amount, which amount, together with lnterest, shall at all times while the samegiired to be held in
escrow hereunder be held by the Escrow Agent inited States dollar trust account with a bank usethe Escrow Agent in
the City of Toronto in the Province of Ontario taust funds. The Escrow Agent hereby agrees to ti@dEscrowed Funds in
escrow in accordance with the provisions of thise®gnent until the release thereof in accordande séttion 4 of this
Agreement.

InvestmentThe Escrow Agent shall invest the Escrowed Fundisiname in short term debt instruments issuethby
government of Canada or a government of a prowancerritory thereof or such other investmentshasEscrow Agent
determines not to be subject to withholding taxarréart XIII of thelncome Tax Act (Canada), as amended, or as otherwise
directed by Gold Fields, provided that the EscrogeAt shall not be responsible for any loss of ther@ved Funds so invest
including, without limitation, where such loss isedto the insolvency, negligence or malfeasan@nypffinancial institution
with whom the Escrowed Funds are deposited or iosglsecurities the Escrowed Funds are invested.

No ReleaseThe Escrowed Funds shall be held in escrow by swedsv Agent and shall not be released therefrorepio
accordance with section 4 of this Agreement.

4, Release from Escrow and Termination:

(@)

(b)

(©

Release from Escrovpon receipt from IAMGold and Gold Fields of an ext=d direction in the form set out in schedule A
attached hereto (which direction may be executesbimterparts and delivered by facsimile) by eddAMGold and Gold
Fields, the Escrow Agent shall release the Escrdwedls from escrow as follows:

0] the Deposited Amount shall be released to or t@tHer of IAMGold; and

(i) all of the remaining Escrowed Funds shall be reldds or to the order of Gold Fields;

and the Escrow Agent shall cause the delivery, bams of certified cheque, bank draft, wire tranefesther means acceptable
to the party entitled to the applicable paymenswth payment to or to the order of the party leatito the applicable payment.

Alternative Release from EscroWpon receipt from IAMGold and Gold Fields of an euted direction in the form set out in
schedule B attached hereto (which direction magxsuted in counterparts and delivered by facsjrbiyeeach of IAMGold
and Gold Fields, the Escrow Agent shall releasestiize amount of the Escrowed Funds to or to theroof Gold Fields and
the Escrow Agent shall cause the delivery, by medwsrtified cheque, bank draft, wire transfentrer means acceptable to
Gold Fields, of the entire amount of the Escroweadds to or to the order of Gold Fields.

Court Proceedingn the event of any conflicting demand or claimhwigspect to the subject matter of this Agreentaet,
Escrow Agent shall have the right to release therd¥ged Funds in accordance with an order of ani@ntaurt or deposit the
Escrowed Funds with an Ontario court in accordamitie clause 5(a)(iv) hereof.
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(d) Termination:Following the release of the Escrowed Funds froonaes in accordance with any of subsections 4(d)) d( 4(c)
hereof, this Agreement and all rights and obligatiof the parties hereto, other than the indenofithe Escrow Agent
provided in section 5 hereof, shall terminate.

5. Concerning the Escrow Agent:

@ Indemnity in Favour of the Escrow Agent:

0] Indemnity: Each of IAMGold and Gold Fields hereby sevgralivenants and agrees to indemnify and hold hasnle
the Escrow Agent against any and all third parynes, demands and judgments, and any loss, liabiliexpense
arising therefrom, including the costs and expeirsasred by the Escrow Agent in defending itsgiéimst any claim,
demand or liability incurred by it and arising frahe carrying out by the Escrow Agent of its obligas hereunder
except for such claims, demands, judgments, lofiabgities or expenses that are attributableh® negligence or
willful misconduct of, or breach of this Agreemdayt, the Escrow Agent, its agents or employees. ifldismnity shall
survive the release of the Escrowed Funds, thecepient of the Escrow Agent as escrow agent heeewndhe
termination of this Agreement. The Escrow Agentlistat be liable for any act or omission hereunidesiccordance
with the provisions of this Agreement if taken onitied by it in good faith. The Escrow Agent stafo be fully
protected in relying upon any written notice, dethazertificate or document which it considers, aod faith, to be
genuine.

(i) Liability of Escrow Agent: The Escrow Agent shall not be bound in any twayany other agreement or contract
between the other parties hereto (whether or roEgtrow Agent has any knowledge thereof), andltiies and
responsibilities of the Escrow Agent shall be ledito those expressly set forth herein.

(i)  Notices: The Escrow Agent shall comply with such cectifes, notices or instructions as are providedhftinis
Agreement and orders or processes of any courhfqurisdiction. If any part or all of the EscrowEdnds held in
escrow by the Escrow Agent hereunder are at any éittached or seized under any court order orga aay judicial
order, judgment or decree shall be made affectirgAgreement or any part hereof, then, in sucmgtbe Escrow
Agent is authorized to rely upon and comply witklsorder, judgment or decree. The Escrow Agenbidnund to
inquire into the authority of any persons signing astruction, direction or order hereunder.

(iv)  Conflicts: In the event of any conflicting demand or clauith respect to the subject matter of this Agreetnine
Escrow Agent shall have the right to discontinuduather acts until such conflict or claim is réged, and the further
right to commence or defend any action or procegtiinthe determination of such conflict or claim;luding, without
limitation of the foregoing, a suit or action irténpleader. In the event that the Escrow Agent lshoommence any
action to determine any such conflict between tuigs thereto, including but not limited to aniactin the nature of
an interpleader, the Escrow Agent shall, upon dépbsall funds held by it hereunder with the OmdaBuperior Court
of Justice, be released and discharged from anwlhddties and obligations imposed upon the Esokgent hereunde
with respect to the subject matter of such action.
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(b)

(©

(d)

(v) Waiver: Each party hereto (other than the Escrow Ageatyes any claims or demands against the Escroent
with respect to all actions taken by the Escrowmge conformity with this Agreement. The EscroweXg shall have
no duty to take any action other than as speclfigabvided for in this Agreement and shall havdiability for any
non-action if such action has been restrained lgyoatler or any court or administrative agency pinifits reasonable
determination, it determines that any such actionld violate any law or governmental regulation.

Escrow Agent Entitled to Act on Advic&@he Escrow Agent may, in relation to its obligaBdrereunder, act on the opinion,
advice or information obtained from a lawyer oreatbxpert, but shall not be bound to act upon syéthion, advice or
information and shall not be held responsible for Bss occasioned for so acting or not so actisghe case may be, except if
such loss results from the negligence or willfusatinduct of, or breach of this Agreement by, ther@s Agent, and the
Escrow Agent may pay any reasonable amount reqtorddgal or other advice as aforesaid and slatdimbursed as to one-
half of any such amount by each of IAMGold and Geilelds.

Escrow Agent Entitled to Act as Counsibtwithstanding that McCarthy Tétrault LLP is actias Escrow Agent under this
Agreement, the parties hereto acknowledge and alga¢®/IcCarthy Tétrault LLP shall be entitled td and shall not be
disqualified from acting or continuing to act agdecounsel to Gold Fields in respect of any dismrtdisagreement relating to
this Agreement.

Resignation of Escrow Agenif:the Escrow Agent at any time, in its sole disicne, deems it necessary or advisable to resii
Escrow Agent hereunder, it may do so by givingeast 30 days' prior written notice of such resigmatio Gold Fields and
IAMGold and thereafter delivering the Escrowed Faitmlany other escrow agent mutually agreed upo@dig Fields and
IAMGold, and if no such escrow agent shall be desigd by Gold Fields and IAMGold within 30 dayssath written notice,
then the Escrow Agent may do so by delivering teer&@ved Funds, at the joint expense of Gold FiafdsIAMGold, to the
clerk or other proper officer of the Ontario SupeiCourt of Justice to the extent permitted by (awy such successor to the
Escrow Agent hereinafter referred to as tt&utcessor Agent). Gold Fields and IAMGold may, at any time aftee date
hereof, agree in writing to substitute a Succesgmmt for the Escrow Agent, whereupon the Escrowmghall deliver the
Escrowed Funds to such Successor Agent. Upon dglofeéhe Escrowed Funds to the Successor Agert€iEscrow Agent
shall be discharged from any and all responsibditfiability with respect to the Escrowed Fundsd &ii) all references herein
to the "Escrow Agent" shall, where applicable, berded to include such Successor Agent and suclessarcAgent shall
thereafter become the Escrow Agent for all purpe$ékis Agreement.
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6. Miscellaneous

(@) Notices:All notices or other communications to be givenguerder shall be delivered by hand or by facsinmile, & delivered
by hand, shall be deemed to have been given odetiveery date and, if sent by facsimile, on theedattransmission if
delivered before 5:00 p.m., Toronto time, and sd&is a business day or, if not, on the first bess day following the date
transmission.

Notices to IAMGold shall be addressed to:

IAMGold Corporation
5" Floor

220 Bay Street
Toronto, Ontario
M5J 2W4

Attention: Chief Executive Officer
Facsimile No.: 416-360-4764

with a copy to:

Fraser Milner Casgrain LLP
1 First Canadian Place

100 King Street West
Toronto, Ontario

M5X 1B2

Attention: Franklin Davis
Facsimile No.: 416-863-4592

Notices to Gold Fields shall be addressed to:

Gold Fields Limited
24 St. Andrews Road
Parktown, 2193
South Africa

Attention: Chief Executive Officer and Company Ssary
Facsimile No.: 27-11-484-0682

with a copy to:

McCarthy Tétrault LLP

Suite 4700

Toronto Dominion Bank Tower
Toronto, Ontario

M5K 1E6

Attention: René Sorell
Facsimile No.: 416-868-0673




(b)

(©

(d)

(€)

(f)
(9)

(h)

(i)

Notices to the Escrow Agent shall be addressed to:

McCarthy Tétrault LLP

Suite 4700

Toronto Dominion Bank Tower
Toronto, Ontario

M5K 1E6

Attention: René Sorell
Facsimile No.: 416-868-0673

Each of IAMGold, Gold Fields and the Escrow Ageraynchange its address for service as aforesaiatigenin writing to the
other parties hereto specifying its new addressdovice hereunder.

Governing Law:This Agreement shall be governed by and constmieg¢ordance with the laws of the Province of Gotand
the federal laws of Canada applicable therein a@th ef the parties irrevocably attorns to the necitesive jurisdiction of the
courts of such province.

Severability:In the event that one or more of the provisionga@ioed in this Agreement shall be invalid, illegal
unenforceable in any respect under any applicalethe validity, legality or enforceability of temaining provisions hereof
shall not be affected or impaired thereby. Eactihefprovisions of this Agreement is hereby declaodoe separate and distir

CounterpartsThis Agreement may be executed in any number ofitesparts, each of which shall be deemed to beaigimal
and together shall be deemed to constitute on¢henslame instrument.

Entire AgreementThis Agreement constitutes the entire agreememidegi the parties hereto with respect to the subjetter
hereof.

Time of Essencefime is of the essence of this Agreement.

AssignmentThis Agreement and the rights and obligations tineder are not assignable by any party hereto wittheuprior
written consent of each of the other parties hereto

Successors and Assigiisxcept as otherwise provided, this Agreement sralle to the benefit of and shall be binding upon
the parties hereto and their respective succeasarpermitted assigns.

Further Assurance&ach party hereto agrees from time to time, subm®qo the date hereof, to execute and delivecaase
to be executed and delivered to the others of therh instruments or further assurances as malgeiresonable opinion of
any of them, be necessary or desirable to giveeftethe provisions of this Agreement.
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IN WITNESS WHEREOF the parties hereto have exectitsdAgreement on the date first above written.

IAMGOLD CORPORATION

By:

Name:
Title:

GOLD FIELDS LIMITED

By:

Name:
Title:

McCARTHY TETRAULT LLP

By:

Name:
Title:




SCHEDULE A

TO:McCARTHY TETRAULT LLP

DIRECTION

Reference is made to the escrow agreement madeNmsvember 30, 2004 (as the same may be amendetitiinte to time in accordance w
the provisions thereof, theAgreement") between IAMGold Corporation, Gold Fields Limitadd McCarthy Tétrault LLP, as escrow agent.
Unless otherwise defined herein, all words and $ewith the initial letter or letters thereof cafiizad in this direction and not defined herein
shall have the meanings given to such capitalizedisvand terms in the Agreement.

You are hereby authorized and directed to release éscrow and deliver in the manner describedlisaction 4(a) of the Agreement:

(@) the Deposited Amount to or to the order of IAMGadahd

(b)  all of the remaining Escrowed Funds to or to thdeonf Gold Fields;
and this shall be your good, sufficient and irreaxtde authority for so doing.

IN WITNESS WHEREOF the undersigned have executisddinection as of the day of , 200

IAMGOLD CORPORATION

By:

Name:
Title:

GOLD FIELDS LIMITED

By:

Name:
Title:




SCHEDULE B

TO: McCARTHY TETRAULT LLP

RETURN DIRECTION

Reference is made to the escrow agreement madeNmsvember 30, 2004 (as the same may be amendetitiinte to time in accordance w
the provisions thereof, theAgreement") between IAMGold Corporation, Gold Fields Limitadd McCarthy Tétrault LLP, as escrow agent.
Unless otherwise defined herein, all words and $ewith the initial letter or letters thereof cafiizad in this direction and not defined herein
shall have the meanings given to such capitalizedisvand terms in the Agreement.

You are hereby authorized and directed to release éscrow and deliver in the manner describedlisection 4(b) of the Agreement all of
the Escrowed Funds to or to the order of Gold Bielad this shall be your good, sufficient and ioeble authority for so doing.

IN WITNESS WHEREOF the undersigned have executiddinection as of the day of , 200

IAMGOLD CORPORATION

By:

Name:
Title:

GOLD FIELDS LIMITED

By:

Name:
Title:
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